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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 


and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT No. 2078 LISTED AUGUST 23rd, 1961 
660,000 Common Class A shares without par value of which 
60,000 are subject to issuance 
Ticker abbreviation ““VEN”’ 
Dial ticker number 380 
Post section 3.2 
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Incorporated under the laws of Canada.by- 
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COMMON CLASS A SHARES WITHOUT NOMINAL OR PAR VALUE 


CAPITALIZATION AS AT AUGUST 21, 1961 


CAPITAL STOCK: AUTHORIZED OUTSTANDING TO BE LISTED 
Common Class A shares without nominal or par value...................... 2,000,000 600,000 660,000* 
Common Class B shares without nominal or par value...................... 2,000,000 600,000 — 


*Of which 60,000 are subject to issuance as set out in Item 1 below. 


August 21, 1961 


JUL 2 8 1963 
:. APPLICATION 


Vendomatic Services Limited (hereinafter called the ‘‘Company’’) hereby makes application for listing 
on the Toronto Stock Exchange of 660,000 Common Class A shares without nominal or par value of its 
capital stock, 600,000 of which are issued and outstanding as fully paid up and non-assessable shares and the 
balance of 60,000 of which have been reserved by the directors ot the Company to enable the granting of 


options to purchase such shares to officers and full time key employees. 


oa REFERENCE TO PROSPECTUS 


Reference is made to the attached Prospectus dated July 27, 1961, which forms part of this application. 


3. NO PERSONAL LIABILITY—OPINION OF COUNSEL 


Messrs. Arnoldi, Parry, Campbell, Pyle, Godfrey & Lewtas, 80 King Street West, Toronto, Ontario, 
Counsel for the Company, are filing in support of this application an opinion stating, among other things, 
that the Company has been duly incorporated and organized under the laws of Canada and is a valid and 
subsisting company and that of the said 660,000 Common Class A shares without nominal or par value 
600,000 have been validly issued and are outstanding as fully paid up and non-assessable shares and the 
balance of 60,000 have been reserved to enable the granting of options as aforesaid. One of the partners of 
Messrs. Arnoldi, Parry, Campbell, Pyle, Godfrey & Lewtas is James Lawrence Lewtas, who is also a director 


and secretary of the Company. 


4. DIVIDEND RECORD 


Since its incorporation no dividends have been declared by the Company on any of its shares. 


ON LISTING ON OTHER STOCK EXCHANGES 


The Company is making application for listing of the said 660,000 Common Class A shares without 


nominal or par value on the Montreal Stock Exchange. 


6. SPATUS. UN DERSSEGURITIESZACTS 
PTaryi ° oh 
The said 600,000 Common Class A shares without nominal or par value have been qualified for sale to 


the public in all of the Provinces of Canada except Prince Edward Island and Newfoundland. 
7. FISCAL YEAR 


The fiscal year of the Company ends on the 31st day of December in each year. 


a ANNUAL MEETING 


The by-laws of the Company provide that the annual meeting of shareholders shall be held at such time 
and place in each year as the board of directors shall from time to time determine. No annual meeting has 


as yet been held. 
9. TRANSFER AGENT AND REGISTRAR 


Crown Trust Company, at Montreal, Toronto, Winnipeg, Calgary and Vancouver, is the transfer agent 
and registrar for the Common Class A shares without nominal or par value of the Company and share certi- 
ficates are mutually interchangeable between its offices in the said cities. 


10. TRANSFER FEE 


No fee is charged on stock transfers other than the customary Government stock transfer taxes. 


CERTPICATE 


Pursuant to a resolution duly passed by its Board of Directors, the applicant Company hereby applies for 
listing of the above mentioned securities on the Toronto Stock Exchange, and the undersigned officers thereof 
hereby certify that the statements and representations made in this application and in the documents submitted 


in support thereof are true and correct. 


VENDOMATIC SERVICES LIMITED 


—>—— 
CORPORATE By 

SEAL “F.C. WALLACE”, President 
ite tain WA “JAMES L. LEWTAS”, Secretary 


STATEMENT SHOWING NUMBER OF SHAREHOLDERS 


Distribution of Class A Common Stock 
as of August 18th, 1961 


Number Shares 
1,616 Holders of bet LOO Share lOese a, cette ee eee 110,483 
204). “ul LOT—S200 eee” ees 2. eee, errs 
90%" SAUER 300" eit ae, 0 Sa SOU) 

ES oor e300 ee Os ae ZR 

Joa oy MOT, 5007 ee Ae OO 

Ta ee mt Ot LOO0 a eS es ae ae nea) 

2: “ 1001—up oe: Ee re eee, me ee 


2,144 Stockholders Total shares........... 600,000 


A copy of this prospectus has been filed with the Secretary of State of Canada 
in accordance with the provisions of the Companies Act (Canada). 


New Issue 


600,000 Common Class A Shares 


(without nominal or par value) 


Vendomatic Services Limited 


(Incorporated under the laws of Canada) 


The Common Class A shares when issued will be fully paid and non-assessable and will rank equally and pari 

passu in all respects with the Common Class B shares except that the holders of the Common Class A shares 

will have the right, provided the same are declared payable by the Board of Directors, to non-cumulative pre- 

ferential cash dividends totalling 30 cents per share in any year before payment in such year of any dividends 

on the Common Class B shares, and thereafter the Common Class A shares will in such year participate equally 
as to dividends with the Common Class B shares on a share for share basis. 


The Common Class A shares of the Company have been approved for listing on The Toronto Stock Exchange 
and the Montreal Stock Exchange subject to the filing of documents and evidence of satisfactory distribution. 


Transfer Agent and Registrar 
Crown Trust Company, Montreal, Toronto, Winnipeg, Calgary and Vancouver. 


Price: $10 per share 


These Common Class A shares are offered as speculative securities. 


We, as principals, offer these Common Class A shares subject to prior sale and change in price and to the 
approval of all legal matters by Messrs. Arnoldi, Parry, Campbell, Pyle, Godfrey & Lewtas, Toronto, on behalf 
of the Company, and by Messrs. White, Bristol, Beck & Phipps, Toronto, on our behalf. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to 

close the subscription books without notice. It is expected that interim share certificates, exchangeable without 

charge for definitive share certificates when available, will be available for delivery in Montreal, Toronto, 
Winnipeg, Calgary and Vancouver on or about August 10, 1961. 


July 27, 1961 Printed in Canada 


The following information has been supplied by Brigadier F. C. Wallace, President of Vendomatic Services 
Limited: 


The Company 


General 


Vendomatic Services Limited (hereinafter sometimes called the ““Company”’) was incorporated on June 15, 
1961 to purchase the assets and businesses as going concerns of Vendomatic Limited and of the Industrial Food 
Services Division of Canadian Food Products Sales Limited. The Company, directly and through its subsidiaries 
(all of which are wholly owned), provides an integrated food service through cafeterias and automatic vending 
machines in industrial, institutional and other desirable locations and also manufactures and distributes auto- 
matic vending machines. The Company, with its subsidiaries, is the largest Canadian manufacturer of auto- 
matic vending machines (many of the designs and features of its machines being protected by patents or 
exclusive licences), the largest Canadian owner and operator of automatic vending machines and the largest 
Canadian supplier of industrial and institutional food services, which it provides across Canada. Sales are in 
excess of $11,000,000 per annum. 


As appears under the heading “‘Capitalization’’, the issued capital of the Company includes 600,000 Com- 
mon Class B shares without nominal or par value. Vendomatic Limited and Canadian Food Products Sales 
Limited each beneficially owns 50% of such Common Class B shares, which carry one vote per share, and they 
have subjected such shares to a voting trust agreement providing for the voting of such shares by voting trustees 
nominated by them. Duplate Canada Limited owns all the outstanding shares of Vendomatic Limited. Canadian 
Food Products Limited (a majority of the common shares of which are owned by Salada-Shirriff-Horsey Ltd.) 
owns all the outstanding shares of Canadian Food Products Sales Limited. 


Vending Machine Manufacturing 


The automatic vending machine manufacturing business now carried on by the Company began operating 
in 1951. A research and development programme has resulted in the successful marketing of a number of 
substantially improved and more efficient machines manufactured by the Company. The Company is also a 
distributor of a number of American made machines. The Company’s policy is to manufacture automatic 
vending machines which show potential for a substantial volume and to serve as an importer and distributor of 
other machines. The Company is presently investigating the possibility of marketing, or licensing the manu- 
facture of, its automatic vending machines or their components in the United States, the United Kingdom and 
Europe. : 


At the present time the Company manufactures a fresh-brew coffee machine of its own design and a hot 
drink machine (dispensing instant coffee and other beverages), each incorporating a number of improvements 
over other similar machines, and multi-flavour soft drink cup vending machines incorporating the ice making 
device more fully described below. 


The Company manufactures an automatic flake ice maker of an entirely new design which combines 
compactness with reliability and a large productive capacity in relation to size. The Company has exclusive 
rights in Canada with respect to these flake ice making machines with a daily capacity of up to 74 pounds and 
with a daily capacity of 600 pounds and over and certain valuable rights in the United States with respect to 
certain sizes of these machines and in other countries with respect to all sizes; in addition, the Company has 
the exclusive right in Canada to manufacture this device for incorporation in soft drink cup vending machines. 
This machine is capable of a wide variety of applications in addition to its use in soft drink cup vending 
machines and orders have already been received from customers in the restaurant, bakery, packing house, 
truck catering and other businesses. The Company is investigating the possibility of incorporating this device 
in domestic refrigerators. The Company has exclusive rights in Canada to the sizes of these flake ice makers which 
are best adapted to domestic use and to commercial and industrial use. 
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Automatic Vending Operations and Food Services 


The Company, through its wholly owned subsidiaries, Baker Vending Services Limited, Coffee-Mat 
Services Limited, Eroica Industries Limited and Provincial Automat Merchandise Dispensers Ltd., is the 


largest operator of automatic vending machines in Canada, with automatic vending operations extending 
from Quebec to British Columbia. 


The Company, through these subsidiaries, sells a wide variety of products by means of automatic vending 
machines, including coffee, tea, soft drinks of various flavours (sold in cups, bottles and cans), sandwiches, 
pastries, salads, hot soups, hot canned dinners, milk, hot chocolate, cigarettes, candy bars and other confec- 
tions, and a wide range of general merchandise. Vending machines are situated in industrial plants, institutions, 
offices, public buildings, theatres and other desirable locations. The operation and servicing of these machines 
require the Company to replenish the supply of products sold, to collect the coins deposited by. consumers and 


to pate the machines in good working order. Routemen with trucks replenish and service the machines 
regularly. 


The Company is the exclusive Canadian distributor for the new line of “Grocerette” grocery vending 
machines which the Company proposes to make available to supermarkets, grocery stores, meat stores and 
other retail outlets. In addition to supplementing sales facilities during normal business hours these machines 
will enable the sale of grocery products during hours in which such retail outlets are not normally open. 


“Automatic kitchens’ have been installed in a large number of industrial plants, office locations and 
employee dining areas by subsidiaries of the Company. Each “automatic kitchen” employs a number of 
vending machines to dispense products such as beverages, sandwiches, pastries, hot foods and confections. In 
some locations these ‘‘automatic kitchens” provide complete employee feeding facilities and in others they are 
a useful supplement to conventional cafeterias. 


According to Dominion Bureau of Statistics information for 1958 and 1959 (the only years for which such 
information is available) sales by vending machine operators in Canada expanded 28%, from $26,331,368 in 
1958 to $33,741,939 in 1959. Reflecting both an expanding market and an aggressive programme for expansion, 
the Company’s present subsidiaries increased their combined sales of automatically vended products from 
about $1,350,000 in their 1958 fiscal years to over $2,100,000 in their 1959 fiscal years, an increase of 55%. 
In their 1960 fiscal years combined sales of these products by the Company’s subsidiaries expanded to about 


$2,500,000. 


The industrial and institutional food service business now carried on by the Company’s Industrial Food 
Services Division was founded in 1941. The Company and its wholly owned subsidiary, Nationwide Food 
Service, Ltd., provide cafeteria and other food services to over 200 industrial and institutional customers 
from coast to coast across Canada. They carry on the largest operation of this kind in Canada, serving a variety 
of industrial and commercial companies, educational institutions, military camps, hospitals, service station 
restaurants and Canadian and United States government installations. As a part of its service the Company 
provides professional engineering advice for the design and installation of proposed feeding operations. In 
addition, the Company employs graduate dietitians on its staff who provide continuing dietary research in 
test kitchens maintained for this purpose. The Company is able to offer a wide experience in the food service 
field extending from small industrial cafeterias to large scale feeding in hospitals (including dietary training of 
nurses) and from remote areas such as the Arctic to the largest Canadian urban centres. The Company and 
Nationwide Food Service, Ltd. attend to all aspects of these food services, employing required personnel, 
purchasing foods, materials and supplies, planning menus and preparing and serving meals. They serve an 
average of approximately 275,000 meals in cafeterias each week. 


Industrial and institutional feeding has become a highly specialized business with the rapid industrialization 
of Canada during and after World War II. The morning and afternoon coffee and tea breaks are practices 
rapidly becoming more widely accepted. The Company provides well planned, nourishing hot meals through 
its cafeteria services and automatic kitchens. Through its automatic vending machines the Company also 
provides for the in-between meal needs of industrial and institutional employees. 


Vendomatic Services Limited, with its wide experience both in automatic machine food vending and in 
manual food services, is fully equipped to provide a balanced food service, with an appropriate blend of machine 
and manual operations to meet the individual requirements of its customers. 
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Integration 


As a result of the amalgamation of the businesses of Vendomatic Limited and the Industrial Food Services 
Division of Canadian Food Products Sales Limited into one corporate entity, and with the wide management 
experience thus available, the Company is in a position not only to meet the challenge of the trend to auto- 
mation in the vending of food products, but also to take advantage of the rapidly expanding market in 
automatic vending and to provide a balanced food service readily adaptable to the needs of each customer. 
Providing its own manufacturing facilities and experience in automatic vending machine design and operation 
the Company can develop and assess new machine designs and in appropriate instances manufacture machines 
for its own use. With graduate dietitians on its staff providing research the Company can continuously improve 
and vary its products with consequent benefits in terms of consumer satisfaction. The Company anticipates 
significant reductions in operating, promotional and accounting and other administrative costs through con- 
solidation of warehousing operations, centralized purchasing and accounting, broadened areas of supervision, 
and more efficient advertising. 


Directors 


J. William Horsey, Chairman.,.......... Chairman of the Board, Crush International Limited 
Director, Crown Trust Company 


F. C. Wallace, D.S.O., M.C., President... President and Director, Canadian Pittsburgh Industries Limited 
Director, Canadian Patents and Development Limited 


A. D, Bakers22. 26 Executive Vice-President, Vendomatic Services Limited 

D&S) Chant;CiAw. @.ca: eee ee Vice-President and Treasurer, Duplate Canada Limited 

W. Grant lotsey.,.. <2 sn. ee ee eee President and Director, Salada-Shirriff-Horsey Ltd. 
Vice-President and Director, Globe Envelopes Limited 

L. W. Lawson.........................-President and Director, Canadian Food Products Limited 
Vice-Chairman, City of Toronto Planning Board 

J: L&Lewtas? Oi, coi ieee eee Partner, Arnoldi, Parry, Campbell, Pyle, Godfrey & Lewtas 

GOEAPHIpps. haenct os de eee President and Director, Dominion Securities Corporation Limited 
Director, Global Life Insurance Company 

We Py Wilder. eee a eee Executive Vice-President and Director, 


Wood, Gundy & Company Limited 


Director, Great Lakes Power Corporation Limited 


Capitalization 
The capitalization of the Company, after giving effect to the present financing, is as follows: 
Authorized Issued Outstanding 
Capital Stock: 

Common Class A shares without nominal 

or par value..cch. vp caengs daless paves ae 2:000,000i shares(1).> 600,000 shares 600,000 shares 
Common Class B shares without nominal 

or par, Value.s..d..0cacmg idee cee ene OCOOUUrshares 600,000 shares 600,000 shares 


(1) of which 60,000 have been reserved by the directors of the Company to enable the granting to such officers and 
full-time key employees of the Company as the directors may hereafter determine of options, exercisable within 
such periods as the directors may determine, to purchase some or all of such shares at the price of $10 per share. 


Common Shares 


The provisions relating to the Common Class A shares and the Common Class B shares are set out in the 
Statutory Information forming part of this prospectus. 
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Auditors’ Report 
To the Directors, 
VENDOMATIC SERVICES LIMITED: 


We have examined the consolidated balance sheet and pro forma consolidated balance sheet of Vendomatic 
Services Limited and its wholly owned subsidiary companies as at June 17, 1961. With respect to the accounts 
of the parent company our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances. The 
accounts of the subsidiary companies were examined by other Chartered Accountants and are included in the 
consolidated balance sheet and pro forma consolidated balance sheet on the basis of their reports. 


In our opinion the accompanying consolidated balance sheet presents fairly the consolidated financial 
position of the companies as at June 17, 1961, in accordance with generally accepted accounting principles. In 
our opinion also, the accompanying pro forma consolidated balance sheet presents fairly the consolidated 
financial position of the companies at the same date after giving effect to the adjustments set out in the head- 
note thereto. 


Toronto, Canada, (Signed) Clarkson, Gordon & Co. 
July 27, 1961. Chartered Accountants. 


Vendomatic Services Limited 
(Incorporated on June 15, 1961 under the laws of Canada) 
and its wholly owned subsidiary companies 


Consolidated Balance Sheet 
and Pro Forma Consolidated Balance Sheet 
as at June 17, 1961 


The pro forma consolidated balance sheet at June 17, 1961 gives effect to the following transactions subsequent to that date: 
(a) The issue and sale pursuant to an underwriting agreement dated July 27, 1961, of 600,000 Common Class A shares for a total 
consideration in cash of $6,000,000. 
(b) The payment of a commission and of other expenses in connection with the issue and sale of the Common Class A shares and 
the incorporation of the company, amounting to $500,000. 
(c) The payment of non-interest-bearing promissory notes payable totalling $4,825,970. 


ASSETS 
Pro Forma 
Consolidated Consolidated 
Balance Balance 
Sheet Sheet 
Current: 
Cash... sacs ck b et can ae Serine 5 cee ale OTe ata ane $ 121,160 $ 795,190 
Accounts receivable, less allowances and unearned interest.................. 857,862 857,862 
Inventories valued at the lower of cost or market (Note 1)................. 962,926 962,926 
Prepaid ¢xpenses?. oo... 5. . sys s vce Site oe ete oe ene eee eee eee oe 83,207 83,207 
2,025,199 2,699,185 
Fixed, at cost: 
Buildings, thachinery, equipment. and veliclests a0 see ee 2,176,762 2,176,762 
Less accumulated:dépreciation: ...24.1 -oe see ee ee ee © eee ae 761,654 761,654 
1,415,108 1,415,108 
Landaisiiece gs lak ogitoyele ot 5.6 RAR aye, Se ONG) aay cee a 18,890 18,890 
1,433,998 1,433,998 
Goodwill, at costs(Note: 2) \.cc8..07 ic). «eine een ea een oer etn ae ee nee 3,625,476 3,625,476 
Incorporation and financing experises ie... nese eee — 500,000 


$7,084,629 $8,258,659 


Reference is hereby made to the Notes to the Consolidated Balance Sheet and to the Pro Forma Consolidated Balance Sheet appearing 
on page 8 which are an integral part hereof, and to the Report of the Company’s auditors appearing on page 6 hereof. 


6 


Vendomatic Services Limited 
(Incorporated on June 15, 1961 under the laws of Canada) 
and its wholly owned subsidiary companies 


Consolidated Balance Sheet 
and Pro Forma Consolidated Balance Sheet 
as at June 17, 1961 


(continued) 


LIABILITIES 


Current: 
Bank loans and overdrafts (against certain of which security is held)........ 
Accounts payable and accrued liabilities. »............6.0.c0ce0ceeceulemwa 
Estimatea ineome and other taxes payable... occ ccinc hiedimew acpaved « eistin ene as 


Non-interest-bearing demand promissory notes payable— 


Ie Mt CRITIC Ct mere tee Ne ee ee 


Accumulated tax reductions applicable to future years...............0000005- 


SA roe Gilat. © EO Udy 
Capital Stock (Notes 4 and 5): 


Authorized—2,000,000 Common Class A shares without nominal or par value. 
2,000,000 Common Class B shares without nominal or par value. 


Issued—  600,000'Common Class A-shares..<. 060. eees an assctedeuecune 
S00 ouumeciimon Class b snares... este eee ee es 


On behalf of the Board: 
(signed) J. W. Horsey, Director 


(signed) F. C. Wallace, Director 


Consolidated 
Balance 
Sheet 


$ 440,045 
1,060,538 
81,776 


1,582,359 


3,575,970 
1,250,000 


6,408,329 


76,300 


600,000 


600,000 


$7,084,629 


Pro Forma 
Consolidated 
Balance 
Sheet 


$ 440,045 
1,060,538 
81,776 


1,582,359 


1,582,359 


76,300 


6,000,000 
600,000 


6,600,000 


$8,258,659 


Reference is hereby made to the Notes to the Consolidated Balance Sheet and to the Pro Forma Consolidated Balance Sheet appearing 
on page 8 which are an integral part hereof, and to the Report of the Company’s auditors appearing on page & hereof. 
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Vendomatic Services Limited 


Notes to Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 
as at June 17, 1961 


Inventories consist of the following: manufacturing raw materials and supplies $71,640; work-in-process and finished goods $357,177; 
food, beverages and other operating supplies $534,109. 


Goodwill is comprised of the following items: 
Excess of cost of businesses over book value of net assets acquired from— 


Vendomatic: Limited ’.2.3. Siicis card cates 6 secrete oreo ance ee eeen Sie ere OTT Cz ELIE RTOs ne eee at yee $1,272,037 
Canadian Food:Products Sales: amitedNiye.c roca okie ener neem eerie eee 1,166,563 

Excess of cost of wholly owned subsidiary companies (to Vendomatic Limited and Canadian Food Products Sales 
Limited) over net book valuelof underlying assetse ea. nae ene meee esi). on et ee 1,186,875 
Patents and trade;marks.atinominaliwalues.. . amsccns coaster meee ect see ekine seen o eee EeoeE are l 
$3,625,476 


The company is contingently liable in respect of customers’ notes under discount in the amount of $190,000. 


600,000 Common Class B shares were issued at a price of $1 per share under the terms of agreements dated June 17, 1961 as partial 
consideration for the businesses, assets and undertakings of Vendomatic Limited and of the Industrial Food Services Division of 
Canadian Food Products Sales Limited. 


60,000 Common Class A shares are reserved for future employee options at a price of $10 per share. 
The consolidated assets acquired and liabilities assumed, as at June 17, 1961 of Vendomatic Limited and its subsidiaries and of the 
Industrial Food Services Division of Canadian Food Products Sales Limited and a subsidiary were as follows: 


Industrial Food 
Services Division of 
Canadian Food 


Vendomatic Products Sales 
Limited and Limited and 
its subsidiaries a subsidiary 
ASSETS 
Cash. ...adikiciais cisractcre ie seen ett eee ht ne een ee ee O19, D82 $ 41,578 
Accounts receivable, less allowances and unearned interest................s0eseeeeceee 404,922 452,940 
Inventories valued at the lower of cost or market..........-.+e--s-sceccecvscscceses 745,761 217,165 
Prepaid expenses...... PN eR OR TEE re oo Shira Nawn dicho ota olautere feck rics GE 58,420 24,787 
Buildings, machinery, equipment and vehicles (at cost with the exception of assets of 
Vendomatic Limited which were acquired at undepreciated capital cost)............ 1,785,685 391,077 
Accumulated depreciation. s< 1:2 ::a eae «bites Fes ee tee ata DIO eee Pe ltrs rs Seteeteat (588,513) (173,141) 
| 8 Kole lage: toate.) an PIE ld een MMe h GMINA A.c.S OIC oa oclg b Bude o Suldl & 18,890 
Excess of cost of shares of subsidiaries over net book value of underlying assets......... 1,104,938 81,937 
$3,609,685 $1,036,343 
LIABILITIES 
Bank loans and overdrafts (against certain of which security is held)................0- $ 424,414 $ 15,631 
Accounts payablerand accruediiabilitiessreen eee een eee eet iene nt: 468,605 591,933 
Estimated incomerandiother taxes;payablenam ei ieeieieiae eit iisie rele oe neice ieee eke 36,434 45,342 
Accumulated tax reductions applicable to future years............ 0.00 cee cee ee cence 76,300 
$1,005,753 $ 652,906 
Netassets acquired 2/0 NOR Se eee fete Stee eee ere ee eee $2,603,932 $ 383,437 


Auditors’ Report 


To the Directors, 
VENDOMATIC SERVICES LIMITED: 


We have examined the pro forma statement of combined earnings of the businesses acquired by Vendomatic 
Services Limited for the six years and twenty-four weeks ended June 17, 1961. With respect to the accounts of 
one company our examination included a general review of the accounting procedures and such tests of account- 
ing records and other supporting evidence as we considered necessary in the circumstances. The accounts of the 
other companies were examined by other Chartered Accountants and are included in the pro forma statement 
of combined earnings on the basis of their reports. 


In our opinion the accompanying pro forma statement, when read in conjunction with the footnotes thereto, 
presents fairly the combined earnings of the businesses for the six years and twenty-four weeks ended June 17, 
1961 in accordance with generally accepted accounting principles, applied in all material respects on a consistent 
basis throughout the period. 


Toronto, Canada, (Signed) Clarkson, Gordon & Co. 
July 27, 1961. Chartered Accountants. 


Vendomatic Services Limited 


Pro Forma Statement of Combined Earnings of Businesses Acquired (Note 1) 
for the Six Years and Twenty-four Weeks Ended June 17, 1961 


Twenty- 
four weeks 
ended June 

17, 1961 (Note 3) 

Combined earnings before depreciation, interest on long-term debt and 

IMICOMES TAKES hs Liidee oo ace ew tase Beco Coen Nel EE ene Ute bet ea rt aa $190,465 
Depreciation, (Note 4)ii+% ¢s)s.cbverrs Rte re eee a 5 108,430 
Combined earnings before interest on long-term debt and income taxes. 82,035 
Interest’on long-term debt 2790) 0. ea a a nee eee Ge 4,811 
Income; taxes (Note5 wy 3 ates eee aiemnre etait cen Sem ed Gre | 34,770 
Combined ‘net earnings (losses) ja5e «6. eee ere eens ee ee $ 42,454 


part hereof, and to the Report of the Company’s auditors appearing on page 9 hereof. 


1960 


$466,108 
207,859 
258,249 
15,486 
105,406 


$137,357 


Reference is hereby made to the Notes to the Pro Forma Statement of Combined Earnings appearing on page 12 which are an integral 


Vendomatic Services Limited 


Pro Forma Statement of Combined Earnings of Businesses Acquired (Note 1!) 


for the Six Years and Twenty-four Weeks Ended June 17, 1961 


1958 


(continued) 


1957 1956 1955 
$390,946 $ 103,129 $ 65,034 $ 74,131 $38,447 
145,062, 118,067 _ 86,739 85,915 64,749 

245,884 (14,938) (21,705) (11,784) (26,302) 
15,783 11,753 8,966 10,053 D4) 
__ 96,228 10,087 (15,727) _ (10,644) (10,700) 
$133,873 $ (36,778) $(14,944) $(11,193) $(24,947) 


Reference 1s hereby made to the Notes to the Pro Forma Statement of Combined Earnings appearing on page 12 which are an integral 


part hereof, and to the Report of the Company’s auditors appearing on page 9 hereof. 


Vendomatic Services Limited 


Notes to the Pro Forma Statement of Combined Earnings of Businesses Acquired 


As of June 17, 1961 Vendomatic Services Limited (incorporated June 15, 1961) acquired the businesses and assets (including shares of 
subsidiary companies) and assumed certain liabilities of Vendomatic Limited and of the Industrial Food Services Division of Canadian 
Food, Products Sales Limited. The earnings of Vendomatic Limited and of subsidiaries are included for the whole of the period covered 
by the above pro forma statement of combined earnings (except for one subsidiary which is included only from the date of its incorpora- 
tion in 1957). The earnings of the Industrial Food Services Division of Canadian Food Products Sales Limited are included only for the 
years 1959 and 1960 and for the twenty-four week period ended June 17, 1961; separate earnings figures for this Division are not 
available for prior years. : 


Most of the companies end their fiscal years on dates other than December 31; in the above prof orma statement the earnings for the 
fiscal year ended closest to December 31 have been treated as earnings for the year ended on that date. In computing the earnings for 
the twenty-four weeks ended June 17, 1961 earnings of companies with other than December 31 year ends have been pro rated ona 
weekly basis. 


Because of seasonal fluctuations in the earnings of the businesses, the earnings for the twenty-four week period are not necessarily 
indicative of the annual earnings of the businesses. 


The bases of providing depreciation in certain of the companies changed during the period covered by the above pro forma statement 
but these changes had no material effect on the combined earnings during the period. 


The amounts provided for income taxes in the above pro forma statement are based on the depreciation provided in the accounts of the 
companies. Tax reductions resulting from the application of losses of other years have been credited to the years in which the losses 
occurred 


Excluded from the earnings shown in the above pro forma statement are the results of certain transactions of a non-recurring nature 
which relate to fixed assets. Apart from profits arising out of such transactions there were no significant profits or losses on the sale of 
fixed assets during the period covered by the above pro forma statement. 
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Statutory Information 


1. Vendomatic Services Limited (hereinafter called the “Company”’) was incorporated under the laws of 


Canada by letters patent dated June 15, 1961. The address of the head office of the Company is 50 St. Clair 
Avenue West, Toronto, Ontario. 


2. The full names, descriptions, present occupations and home addresses of the directors, chief executive 
officers and officers, and the name and address of the auditors, of the Company are as follows: 


Directors 
Pella Ponaid baker: .2.0:..- sect. ce eee le eee EXCCUTIVeR tee 1247 Ravine Drive, 
Clarkson, Ontario. 
mibinonroatiuel nant, CrAg ss. tie woe IM oo Executive! 028. A 3 Eastview Crescent 
Toronto, Ontario. 
en meVy wliainaPlOorsey acters cai de (0 svdeers we Ella & Exbeutiveratie on. sb eine cust ““Maubank’”’, R.R. 1, 
Todmorden, Ontario. 
may ite Ciramet FIOPSCV eco sce se ee bers ns Executive... comune eater 12 Daleberry Place, 
Willowdale, Ontario. 
PLewis Willara Leawson:« isie be eee ei bean en. Executives: Pelee aie, 155 Heath Street West, 
Toronto, Ontario. 
Dames te awrence’ Lewtas, G.C..5..cr..0 cece eee DOMCITOLA RM eee 4 High Point Road, 
Don Mills, Ontario. 
Mieohrey lamind Phipps wine ee ees Investment Dealer....... 81 Dunvegan Road, 
Toronto, Ontario. 
Frederic Campbell Wallace, D.S.O., M.C....... Executives aochee asec} “Rolling Hills Farm’, 
R.R. 1, Don Mills, Ontario. 
VAT ICE VVAICEL sobs canta «dcaducisabieierse « Investment Dealer....... 179 Warren Road, 


Toronto, Ontario. 


*Members of the executive committee of the board of directors of the Company. 


Chief Executive Officers and Officers 


MRIOUIMEVV HIIATHIIIOPSGY S.r50 suleec oh bade. cewek ss Chairman of the Board...““Maubank’”’, R.R. I, 
Todmorden, Ontario. 
Frederic Campbell Wallace, D.S.O., M.C....... PresICen Ll) dat Pea ah “Rolling Hills Farm’, 
R.R. 1, Don Mills, Ontario. 
MV IIMATIN OLA CLIORSEY «2. oS cg. wc se secs 0 se Chairman of the 
Executive Committee..... 12 Daleberry Place, 
Willowdale, Ontario. 
AMD ORa CMD AKC ta se toeten f yddavewin.s «Lyasiseetus Executive Vice- 
Presidents: 2s4edeve oak 1247 Ravine Drive, 


Clarkson, Ontario. 
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Bruce Miles Draper: ....i.0a% so0@ieee eee Mice<Presidenttay Quis ii «5a oe 73 Eastbourne Avenue, 
Toronto, Ontario. 


James Lawrence Lewtas, Q.C.............. Secretary... AP h wee ee 4 High Point Road, 
Don Mills, Ontario. 


John Alexander McCleery, C.A............ Treasures wud k adic ae ae 57 Rollscourt Drive, 
Willowdale, Ontario. 


Clarkson! GordotyG7Co....5 0.6 dee Chartered Accountants...... 15 Wellington St. W., 


Toronto, Ontario. 


The Company, directly and through its subsidiaries, is engaged in the manufacture, distribution, sale 
and operation of automatic vending machines and in the provision of an integrated food service through 
cafeterias and automatic vending machines. 


The authorized share capital of the Company consists of 2,000,000 Common Class A shares without 
nominal or par value (none of which has been issued) and 2,000,000 Common Class B shares without 
nominal or par value (of which 600,000 have been issued and fully paid and are outstanding). ) 


The Company at its head office, 50 St. Clair Avenue West, Toronto, keeps the register for its Common 
Class B shares. 


Crown Trust Company, at Montreal, Toronto, Winnipeg, Calgary and Vancouver, is the transfer agent 
and registrar for the Common Class A shares of the Company. 


A description of the respective voting rights, preferences, rights to dividends, profits or capital of each 
class of shares, including rights on liquidation or distribution of capital assets is as follows: 


(1) Each Common Class A share and each Common Class B share shal! rank equally and pari passu in all 
respects and shall entitle the holder thereof to the identical rights, privileges and benefits (including, 
without limitation of the generality of the foregoing, the right to one (1) vote per share at all general 
meetings of shareholders of the Company), except only as set out in paragraph (2) hereof. 


(2) Any dividend or dividends (if any) declared in any fiscal year of the Company on the Common Class 
A shares or the Common Class B shares shall be declared and paid in accordance with the following 
provisions of this paragraph (2): 


(a) the first such dividend or dividends (if any) declared in such fiscal year shall be a cash dividend or 
cash dividends declared payable to the holders of the Common Class A shares outstanding on the 
dividend record date fixed by the directors or, if more than one such dividend be declared, re- 
spectively outstanding on the respective dividend dates fixed by the directors in such amount or 
amounts per Common Class A share as shall be fixed by the directors but so that the total amount 
so declared upon any Common Class A share outstanding on any such record date shall not exceed 
thirty cents (30¢); 


(b) any such dividend or dividends (if any) declared in such fiscal year after the directors shall have 
declared payable to the holders of the Common Class A shares the maximum amount which they 
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10. 


are permitted to declare under the provisions of subparagraph (a) of this paragraph (2) shall be 
declared payable or distributable to the holders of the Common Class A shares and the Common 
Class B shares outstanding on the dividend record date or the respective dividend record dates 
fixed by the directors in equal amounts per share; 


(c) no dividends declared in accordance with the provisions of subparagraph (b) of this paragraph (2) 
shall be paid or distributed or set apart for payment or distribution until all dividends theretofore 
declared in accordance with the provisions of subparagraph (a) of this paragraph (2) shall have 
been paid or set apart for payment. 


Except for the 600,000 outstanding Common Class B shares, no securities of the Company have been 
issued, or are proposed to be issued, which would rank ahead of or pari passu with the securities offered by 
this prospectus. 


No substantial indebtedness is intended to be created or assumed which is not shown in the Consolidated 
Balance Sheet as at June 17, 1961 forming part of this prospectus, to which reference is hereby made. 


The directors of the Company have reserved 60,000 Common Class A shares to enable the granting to such 
officers and full time key employees of the Company as the directors may hereafter determine of options, 
exercisable within such periods as the directors may determine, to purchase some or all of such shares at 
the price of $10 per share. 


The securities offered by this prospectus are 600,000 Common Class A shares without nominal or par value 
of the capital stock of the Company, which are offered to the public at the issue price and on the terms 
stated on the face of this prospectus, to which reference is hereby made. By agreement made July 27, 
1961 between the Company and Dominion Securities Corporation Limited, Wood, Gundy & Company 
Limited and Nesbitt, Thomson and Company, Limited it was agreed that, subject to the fulfilment of 
certain conditions (including the payment to them of a commission amounting to $390,000), the latter 
three companies will purchase, and the Company will sell, such Common Class A shares at the price of 
$10 per share payable in cash against delivery of such shares. No securities have been offered by the 
Company for subscription within the two years preceding the date of this prospectus. However, the 
securities referred to in paragraph 10 hereof have been issued during such period for the considerations set 
out in paragraph 10 hereof. 


The estimated net proceeds to be derived from the securities offered on the basis of such securities being 
fully taken up and paid for are $5,500,000 after payment of legal, auditing, printing and miscellaneous 
expenses estimated not to exceed $110,000 and the commission referred to in paragraph 9 hereof. 


Pursuant to the provisions of an agreement made as of June 17, 1961 between the Company, as purchaser, 
and Vendomatic Limited, as vendor, the Company purchased the business, assets and undertaking of 
Vendomatic Limited at that date for a purchase price equal to the aggregate of $3,875,970 and the amount 
of certain liabilities at that date of Vendomatic Limited, payable: to the extent of $299,996 by the issue 
by the Company to Vendomatic Limited of 299,996 fully paid Common Class B shares of the Company at 
the issue price of $1 per share; to the extent of $4 by application thereof to the payment of the issue price 
of $1 per share of four of the nine Common Class B shares issued to the applicants for the Company’s 
incorporation; to the extent of the aggregate amount of such liabilities by the assumption thereof by the 
Company; and as to the balance by the delivery to Vendomatic Limited of the Company’s non-interest- 
bearing demand promissory note in the amount of $3,575,970. Of the said purchase price $1,272,037 
was paid for good will. 


Pursuant to the provisions of an agreement made as of June I7, 1961 between the Company, as pur- 
chaser, and Canadian Food Products Sales Limited, as vendor, the Company purchased the business, 
assets and undertaking of the Industrial Food Services Division of Canadian Food Products Sales Limited 
at that date for a purchase price equal to the aggregate of $1,550,000 and the amount of certain liabilities 
at that date of such Division, payable: to the extent of $299,995 by the issue by the Company to Canadian 
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Food Products Sales Limited of 299,995 fully paid Common Class B shares of the Company at the issue 
price of $1 per share; to the extent of $5 by application thereof to the payment of the issue price of $1 per 
share of the remaining five Common Class B shares issued to the applicants for the Company’s incorpor- 
ation; to the extent of the aggregate amount of such liabilities by the assumption thereof by the Company; 
and as to the balance by the delivery to Canadian Food Products Sales Limited of the Company’s non- 
interest-bearing demand promissory note in the amount of $1,250,000. Of the said purchase price $1,166,563 
was paid for good will. 


The net proceeds to be received by the Company from the sale of the securities hereby offered will be 
used as follows: $4,825,970 to pay the moneys owing under the aforesaid promissory notes; and the balance 
of approximately $674,030 for general corporate purposes. 


The aggregate remuneration estimated to be paid or payable during the current financial year of the 
Company to its directors as such is $5,000, and to its officers as such who individually have received or may 
be entitled to receive remuneration in excess of $10,000 per annum is $54,000. 


The minimum amount which in the opinion of the directors must be raised by the issue of the shares hereby 
offered in order to provide the sums required to be provided to pay the amounts payable under the promis- 
sory notes referred to in paragraph 10 hereof, preliminary expenses payable by the Company and the 
commission referred to in paragraph 9 hereof is $5,235,970. 


No amount has been paid within the two years preceding the date of this prospectus or is payable as a 
commission for subscribing or agreeing to subscribe or procuring or agreeing to procure subscriptions for 
any shares in, or debentures or obligations of, the Company except for the commission of $390,000, payable 
to Dominion Securities Corporation Limited, Wood, Gundy & Company Limited and Nesbitt, Thomson 
and Company, Limited, referred to in paragraph 9 hereof. 


The provisions of the by-laws of the Company as to remuneration of directors are as follows: 


In addition to his remuneration in respect of his services as an officer or an employee of the Company 
or in any other capacity, any director shall be entitled to such remuneration either for special services 
or for the ordinary duties of a director as the board may from time to time by resolution determine. 


The estimated amount of the Company’s preliminary expenses is $20,000. 


As stated in paragraph 10 hereof the Company has purchased the business, assets and undertaking of 
Vendomatic Limited, 50 St. Clair Avenue West, Toronto, Ontario, and the business, assets and undertaking 
of the Industrial Food Services Division of Canadian Food Products Sales Limited, 67 Walker Avenue, 
Toronto, Ontario, in each case free of lien, charge or other encumbrance, for the respective purchase prices 
set out in paragraph 10 hereof, payable as set out in such paragraph 10. Except as aforesaid and except for 
transactions entered into in the ordinary course of operations no property has been purchased or acquired 
by the Company, or is proposed to be purchased or acquired, the purchase price of which has been paid or 
is to be paid in whole or in part in securities of the Company, or the purchase or acquisition of which has 
not been completed at the date of this prospectus. 


No securities have been issued or agreed to be issued by the Company as fully or partly paid up otherwise - 


than in cash except the 600,000 Common Class B shares issued for the considerations set out in paragraph 
10 hereof, all of which are fully paid and non-assessable. 


No obligations are being offered by this prospectus. 
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The legal, auditing, printing and miscellaneous expenses referred to in paragraph 10 hereof will be paid by 
the Company out of the proceeds of the securities hereby offered. 


No amount has been paid or is intended to be paid to any promoter. 


No material contracts have been entered into other than contracts entered into in the ordinary course 
of business carried on or intended to be carried on by the Company, except: 


(i) the agreement with Dominion Securities Corporation Limited, Wood, Gundy & Company Limited 
and Nesbitt, Thomson and Company, Limited referred to in paragraph 9 hereof; 


(ii) the agreement with Vendomatic Limited referred to in paragraph 10 hereof; and 


(iii) the agreement with Canadian Food Products Sales Limited referred to in paragraph 10 hereof. 


Copies of the said agreements may be inspected at the head office of the Company, 50 St. Clair Avenue 
West, Toronto, Ontario, in ordinary business hours of any business day during the period of primary dis- 
tribution of the securities hereby offered. 


Messrs. A. D. Baker and D. S. Chant and Brigadier F. C. Wallace are officers, directors and shareholders 
of Vendomatic Limited. Brigadier F. C. Wallace is an officer, director and shareholder, and Mr. D. S. 
Chant is an officer, of Duplate Canada Limited, the beneficial owner of all the issued and outstanding shares 
of Vendomatic Limited. Messrs. W. Grant Horsey, J. William Horsey, L. W. Lawson and J. L. Lewtas are 
officers, directors and shareholders of Canadian Food Products Sales Limited and of Canadian Food 
Products Limited, the beneficial owner of all of its issued and outstanding shares, and Messrs. G. E. Phipps 
and W. P. Wilder and Brigadier F. C. Wallace are directors and shareholders of each of such companies. 
Messrs. J. William Horsey, W. Grant Horsey and J. L. Lewtas are officers, directors and shareholders, and 
Mr. G. E. Phipps and Brigadier F. C. Wallace are directors and shareholders, of Salada-Shirriff-Horsey 
Ltd., the principal holder of common shares of Canadian Food Products Limited. Reference is hereby made 
to paragraph 10 hereof for particulars of the property acquired by the Company from Vendomatic Limited 
and Canadian Food Products Sales Limited respectively. 


The business of the Company has been carried on since June 17, 1961. 


Each of Vendomatic Limited, 50 St. Clair Avenue West, Toronto, Ontario, and Canadian Food Products 
Sales Limited, 67 Walker Avenue, Toronto, Ontario, beneficially owns 300,000 Common Class B shares of 
the capital stock of the Company. All of such Common Class B shares are subject to the provisions of a 
voting trust agreement made as of June 26, 1961. Such voting trust agreement will continue in effect until 
May 1, 1982 (subject to earlier termination in the circumstances therein set out) and provides that during 
its term the Common Class B shares will be voted by four voting trustees. Two of the initial voting trustees 
have been nominated by Vendomatic Limited and two by Canadian Food Products Sales Limited. 


No Common Class A shares of the Company are held in escrow. 


No dividends have heretofore been paid by the Company. 
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Dated: July 27, 1961. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering of 
securities referred to above as required by section 39 of The Securities Act (Ontario), by section 39 of The 
Securities Act (Saskatchewan), by section 13 of the Security Frauds Prevention Act (New Brunswick), by 
Part IX of The Securities Act, 1955 (Alberta) and under the Quebec Securities Act, and there is no further 
material information applicable other than in the financial statements or reports where required or exigible. 


Directors 
(Signed) J. W. Horsey (Signed) F. C. Wallace 
(Signed) Allan D. Baker (Signed) D. S. Chant 
(Signed) L. W. Lawson (Signed) James L. Lewtas 
(Signed) G. E. Phipps (Signed) W. P. Wilder 


(Signed) W. Grant Horsey 
by J. A. McCleery, Agent 

To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by section 39 
of The Securities Act (Ontario), by section 39 of The Securities Act (Saskatchewan), by section 13 of the 
Security Frauds Prevention Act (New Brunswick), by Part IX of The Securities Act, 1955 (Alberta) and under 
the Quebec Securities Act, and there is no further material information applicable other than in the financial 
statements or reports where required or exigible. In respect of matters which are not within our knowledge, 
we have relied upon the accuracy and adequacy of the foregoing. 


DOMINION SECURITIES CORPORATION LIMITED 


By: (signed) Peter Jaffray 
WOOD, GUNDY & COMPANY LIMITED NESBITT, THOMSON AND COMPANY, LIMITED 


By: (signed) D. Ross By: (signed) Nelson E. Lane 


The following are the names of every person having an interest, either directly or indirectly, to the extent 
of not less than 5% in the capital of: 


Dominion Securities Corporation Limited: G. E. Phipps, G. P. Rutherford, N. D. Young, J. G. K. Strathy, 
S. E. Nixon, D. H. Ward, J. R. Clarke, A. I. Matheson, C. E. Jolly. 


Wood, Gundy & Company Limited: C. L. Gundy, W. P. Scott, Estate of A. H. Williamson, E. S. 
Johnston, J. N. Cole, E. H. Ely, D. B. Dingle, J. K. McCausland, D. Ross. 


Nesbitt, Thomson and Company, Limited: A. D. Nesbitt, J. I. Crookston, D. B. Creighton, J. R. Oborne. 
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